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Subject: Recordation of Locomotive Lease

Dear Ms. Lee:

Enclosed for recordation, under the provisions of 49 U.S.C.
§11303(a) and the regulations thereunder, are duplicate originals of
a Locomotive Lease Agreement, dated as of September 7, 1990,
between General Electric Company ("Lessor”) and Union Pacific
Railroad Company ("Lessee"), a primary document. The rent called
for under this Lease has been redacted.

The names and addresses of the parties to the enclosed
Locomotive Lease Agreement are as follows:

LESSOR: General Electric Company
2901 East Lake Road
Erie, Pennsylvania 16531

LESSEE: Union Pacific Railroad Company
1414 Dodge Street
Omaha, Nebraska 68179

A general description of the railroad locomotives covered by
the enclosed documents is attached hereto as Schedule I. Also
enclosed is a remittance in the amount of $15.00 for the required
recording fee.
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The undersigned is Counsel and Attesting Secretary of General
Electric Company. Please return one original of the enclosed
document, stamped to evidence filing with the Commission, to
Michael J. Baughman, General Electric Company, 2901 East Lake Road,
Building 14-5, Erie, Pennsylvania 16531.

A short summary of the document to appear in the index
follows:

PRIMARY DOCUMENT

Locomotive Lease Agreement, dated as of September 7, 1990,
between General Electric Company ("Lessor") and Union Pacific
Railroad Company ("Lessee"), relating to three General Electric Diesel
Electric Locomotives, bearing identification marks "GECX" and Road
Nos. 3000-3002.

Respectfully submitted,

Enclosures
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Type of
Equipment

General Electric
Diesel Electric
Locomotives

ICC Coverletter-CSX1

SCHEDULE I

Description of Locomotives

Number

THREE

Identifying
Marks

Marked "GECX"
on both sides of
locomotives

Road
Numbers

3000
3001
3002



Futerstate Commeree Commission 9/25/90
Washington, B.E. 20423

OFFICE OF THE SECRETARY

Michael J Baughman

General Electric Company
2901 East Lake Rd.

Erie,PA., 16531

Dear Sir:

The enclosed dcoument(s) was recorded pursuant to the

provisions of Section 11303 of the Insterstate Commerce Act, 49

U.S.C. 11303, on 9/24/90 at 10:15am ’ and‘assigned
recordation number(s). 17018

Sincerely yours,

2{?/4¢&Zt;AééﬁéiaéZ;/
Sidney/L. Strickland, Jr.////7

Secretary
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This Lease is made as of the

0 170

LOCOMOTIVE LEASE AGREEMENT SEP 24 1990

_nh  day of

September
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Company, a corporation of the State of New York through |ts Transportation Systems Busmess

Operation (hereinafter "Lessor") and
the State of

Utah

10 Equioment
Les_sor agrees to furnish and lease to Lessee, and Lessee agrees to accept and use under
- the terms and conditions set forth herein, the locomotives described in Annex 1 hereto
(hereinafter “Locomotives”)
20 Delivery
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or at such other point as may be agreed upon by the parties in wrting If delivery
1S to be made at a point other than Lessor’s facility in Erte, Lessee shall pay all
expenses of shipment of the Locomotives to said point The estimated date of
delivery of each Locomotive 1s set forth in Annex 1

Lessor shall not be liable for delays in delivery or failure to deliver the Locomotives
due to (a) causes beyond its reasonable control, (b} acts of God, acts of Lessee, acts
of civil or military authority, pesassian, fires, strikes, floods, epidemics, war, riots, or
delays in transportation, or {c} inabiity to obtain necessary labor, matenals,
components, transportation or manufacturing facilites In the event of any such
delay, the date of delivery shall be extended for a period equal to the time of the
delay

30 Beceipt.Inspection and Acceptance

31

32

33

At delivery of each Locomotive, an authorized representative of Lessee shall
execute a Certificate of Acceptance in the form of Annex 2 hereto

The Locomotives are subjectto Lessee’s inspection atdelivery Falluretoreportany
material defect in the Locomotives discoverable upon visual examination within
three (3) days of delivery will constitute acceptance of the Locomotives and be
conclusive evidence of fitness for service at the ime of delivery

The Locomotives will be available at all reasonable times for Lessor's inspection,
but Lessor 1s under no obhgation to inspect and Lessee’s obligations to keep the
Locomotives in good repair and operating condition is not affected :n any manner
by any failure to inspect
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Payment of all rental charges will be made within ten days of receipt of invoice
Invoices for rental charges will be subrmutted at the end of the term or every month
of the term, whichever is the shorter period Any other payments due will be made
within thirty days of invoice

Any amounts unpaid after they become due shall accrue interest at the then current
prime rate of interest charged by Citibank N A plus 2-1/2 percent {or the lawful rate,
whichever 1s less) for the penod of time during which they are overdue, it 1s
expressly understood that this provision shall be in addition to {and not in
derogation of} any other rights which Lessor has
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Except for alterations or changes required by law or regulatory authority, Lessee
shall not make any change in the design, construction or specifications of the
Locomotives, body or electrical equipment, or components thereof, without the
prior written approval of Lessor Any such alteration or change shall be at Lessee’s
expense Any parts instalied or replacements made by Lessee shall be considered
accessions to the Locomotive and title thereto shall immediately vest in Lessor,
without cost or expense to Lessor

needed, subject to availability of Lessee’s shop space and material to
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Lessor’'s Warranty
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ewm {f sny part of the Locomotives fails to mest the foregoing warranty
andLessee soinforms Lessor of thatfailure, Lessor, after verfication of the
condition of the partand usage, shallmake availableto Lessee a replacement
or repaired part Lessee shall, at its expense, remove defective parts and
install repaired and replacement parts

5§32 If Lessoristo provide any replacement or repaired part for a Locomotive,

this shall not in any way affect or abate Lessee’s obligation to pay rent

533 Lessor's warranty responsibility shall not extend to parts normally
consumed tn operation {such as, but notlimitedto, filters and brake shoes),
or defects or damage caused in whole or in part by faillure to comply with
operating and maintenance recommendations, by reason of tmproper
storage or application, misuse, negligence, accident or improper

masntenance, or by repairs or alterations not approved by Lessor

534 ThisParagraph S 3 sets forth the exclusive remedies for claims based on
defectsin or fallures of the Locomotives, and any partthereof, whether the
claim 1s 1n contract, warranty, tort {including negligence) or otherwise and
however instituted The foregoing warranties are exclusive and 1 hieu o”

all other warranties, whether written, oral, implied or statutory NO

PURPOSE SHALL APPLY,

60 Patents

61

Except n case of designs, articles and materials specified by Lessee and not
manufactured by Lessor, or manufactured by the Lessor to Lessee's design, Lessor
shall defend any sust or proceeding brought against Lessee based on a claim that
any Locomotive or any part thereof furmished under this Lease constitutes an
infringemant of any patent of the United States, If notified promptly in writing and
given authority, information and assistance (at Lessor’s expense) for the defense
'of same, and Lessor shall pay all damages and costs awarded therein against
Lessee Incasesatd Locomotive, or any partthereof, 1s held to constitute infringement
and the use of said Locomotive or part 15 enjoined Lessor shall, atits own expense
and option, either procure for Lessee the right to continue using said Locomotive
or part, replace same with non-infringing items, modify it so as to be non-infringing,
take possession of said Locomotive and cancel this Lease with respect to such
Locomotive, effective as of the date on which the Locomotive or part is held to
constitute infringement 1n such suit, Lessor to pay the reasonable cost of returning
sard Locomotive to Lessor The foregoing states the entire habihity of Lessor for
patent infringement In the event the use of a Locomotive i1s enjoined based on a
claim of infringement covered by the provisions of this Paragraph, Lessee’s
obligation to pay rent with respect to such Locomotive shall abate until the use of
the Locomotive no longer 1s so enjoined or this Lease 1s cancelled with respect to
such Locomotive

s

Union Pacic Cemeratien 311rp. d Compdm/_
(hereinafter "Lessee").

62

onaclaimthatany such designs, articles or materials, or any’ ereof, furnished
under this Lease constitutes an infringement of any patent of the United States, If
notified promptly in writing and given authonty, information and assistance (at
Lessee’s expense) for the defense of same, and Lessee shall pay all damages and
costs awarded therein against Lessor In case said designs, articles or matenials, or
any part thereof, 1s held to constitute infringement, and the use thereof 1s enjoined
Lessee shall, atits own expense and option, procure for Lessor the nightto continue
using or manufacturing said designs, articles and materials, or shall permit Lessor,
atLessee’s expense, to modify such designs, articles and materials so as to become
non-infringing Notwithstanding any suits or proceedings which may be brought
against Lessor or Lessee based on a claim that any designs, articles or materials
specified by Lessee constitute an infringement of any patent of the United States,
Lessee’s obligation to pay rent shall continue for the term of this Lease

70 Useand Operation

71
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Lessee agrees to comply with all laws of the jurisdictions in which its operations
involvingthe Locomotives may extend and with all rules of the Interstate Commerce
Commusston and any other legislative, executive, administrative or judicial body
exercistng any power or jurisdiction over Lessee or the Locomotives, to the extent
that such laws and rules affect the operation or use of the Locomotives Inthe event
such laws or rules require the alteration of Locomotives, Lessee will conform
therewith at its expense, and will maintain the same proper condition for operation
under such laws and rules, provided, however, that Lessee may, in good faith,
contest the vahidity and application of any such law or rule in any reasonable
manner which does not, in the opinion of Lessor, adversely affect the property or
nghts of Lessor as owner

Lessee will use and operate the Locomotives in conformance with all applicable
manufacturer recommendations

Lessee will maintain records as to the use, operation, movement and maintenance
of the Locomotives, and make such records available for Lessor’s inspection at
reasonable ttmes and upon reasonable notice

Lessee agrees to use the Locomotives exclusively within its own service and within
the boundarnes of the United States, except as specifically agreed to in writing by
Lessor, which agreement will not be unreasonably withheld Any additional
operating limitations applicable to the Locomotives will be set forth in one or more
riders to this Lease

Charges levied by third parties for use of their rights of way, track, storage or
hauling are the responsibility of Lessee

80 Taxesandliens

81

82

Lessee agrees that, duning the continuance of this Lease, it will promptly pay, as
additional rentals, all taxes, assessments and other governmental charges levied
or assessed against Lessor, or any predecessor or successor in title of Lessor, as
the case may be, on account of its ownership of the Locomotives, ar on account of
the possession, use or operation thereof, or on account of the earnings arising
therefrom (exclusive, however, of any tax in the nature of an income tax on the
rentals herein provided), including any sales or similar taxes payable on account of
the leasing of the Locomotives hereunder, Lessee shall not be required to pay the
same so long as it shall in good faith and by appropnate legal or administrative
proceedings contest the validity or amount thereof, unless thereby, in the jJudgment
of Lessor, the nghts or interests of Lessor will be matenally endangered In the
event any tax reports are required to be made concerning said Locomotives,
Lessee will either make such reports in such manner as to show the ownership of
such Locomotives by Lessor or will notify Lessor of such requirement and will make
such report in such manner as shall be satisfactory to Lessor

Lessee will pay and discharge, or cause to be paid and discharged, or make
adequate provision for the satisfaction or discharge of, any debt, tax, charge,
assessment, obligation or claim against Lessee which, if unpaid, might become a
hien or charge upon or against the title or interest of the Lessor to the Locomotives
or which mught have the effect of altering 1n any way the rights of Lessor in such
Locomotives under this Lease, Lessee shall not be required to pay or discharge any
such debt, tax, charge, assessment, or obligation or claim so long as the validity or
amount thereof shall be contested in good faith and by appropriate legal or
administrative proceedings, unless such contest will, in the judgment of Lessor,
matenally endanger the rights or interests of Lessor

90 Lossand Damage

.

91

82

83

94

95

Lessee shall bear the entire nisk of foss (including theft) or damage to any
Locomotive from the date of delivery through redelivery to Lessor as provided
herein, regardless of cause, except to the extent caused directly by the negligence
or willful misconduct of Lessor

Lessee shall notify Lessor immediately of any accident, colhsion, loss, theft or
damage involving any Locomotive, to be followed promptly by a wnitten report to
Lessor Lessee shall provide all assistance reasonably requested by Lessor in the
investigation, defense or prosecution of any resulting claims or suits

In the event a Locomotive ts lost or damaged beyond repair, Lessee shall so notify
Lessor Within thirty days of such notification, Lessee shall pay Lessor the daily
rental charges through the date of notification and the casualty value of such
Locomotive, which for the purpose of this Lease shall be equal to such Locomotive's
fair market value Upon payment of the foregoing amounts, Lessor will pass title to
the Locomotives to Lessee and this Lease will terminate *

In the event a Locomotive is partly damaged or destroyed, Lessee shall promptly
e'ort, after consultation with Lessor, whether to repair the Locomotive or consider

- <Oz, tt shat do so
(o1 nave the repairs done) at its own expense 1t 1s understood that the Locomotive
so repaired must be restored to good operating condition, ressonable wear and
tear excepted Moreover, during the period such repairs are betng made, Lessee’s
obligation to pay rent shall continue

Lessee shall, at all imes at its own expense, cause to be carried and maintained
(and shall furmish to Lessor, upon request therefor, a certificate evidencing) (1) all
risk tnsurance on the Locomotives and (1) public iability insurance with respect to
third party personal injury and property damage, 1n such amounts {subject to
customary and prudent deductible) and against such risks and with such insurance
companies as 1s consistent with prudent railroad industry practices, provided,
however, that, if Lessee customarily self-insures against such nisks, Lessee may
self-insure to the extent that such self-insurance is consistent with prudent railroad
industry practices Any such policies of insurance carried will name Lessor as an
additional insured, provide that they will not be cancelled or matenally altered
without thirty days prior written notice to Lessor, and will contain such other
appropriate provisions as are agreed upon by the parties ‘

Indemnity

Lessee agrees to indemnify, defend, and hold Lessor (and any assignee or successor in
interest of Lessor) harmless from any and all losses, costs (including reasonable attorney’s
fees), claims, actions, suits and judgments whatsoever (hereinafter referred to as the
“Liabilities”) arising on account of, or caused in any way by, the Locomotives or the use
or operation thereof, except to the extent directly caused by the negligence or willful
misconduct of Lessor Lessee will notify Lessor immediately of any Liability, as defined
above, and permit Lessor to appear in any proceeding to defend its interests

*This section amended by the attached Rider
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11 Lty of Lessor

111
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Lessor’s hability arising out of the furnishing or use of any Locomotive under this
Lease, based on contract, warranty, tort {including negligence) or otherwise, will in
~no case exceed the cost of correcting defects to the Locomotives

In no case, whether ansing under contract, warranty, tort {(including negligence) or
otherwise, wiil Lessor's liability include special, incidental, iIndirect or consequential
damages, including, but nothmitedto, loss of revenue or profits, damage to freight,
loss of use of any equipment, cost of capital, downtime costs, or claims of Lessee’s
customers for such damages

The provisions of 111 and 11 2 above shall not apply to claims of third parties
{except Lessee’s customers) for personal injury (including death) or property
damage to the extent such injury or damage 1s directly caused by Lessor's
neghgence

12 Tile.ldentification, Recording

121

122

123

No nght, title or interest in the Locomotives will vest in Lessee by reason of this
Lease or by reason of the delivery to or use by Lessee of the Locomotives, except
the night to use the Locomotives in accordance with the terms of this Lease

Lessee will take all actions necessary to protect Lessor’s nghts and interest in the
Locomotives and will take no action inconsistent with that oblhigation In addition,
Lessee agrees to take no action in regard to any financing or trust agreement
mvolving or covering the Locomotives

Priorto delivery of the Locomotives, Lessor shali cause to be conspicuously marked
on each side of the Locomotives, at Lessor’s expense, the following legend

GENERAL ELECTRIC COMPANY
LESSOR
LEASE FILED WITH ICC

Lessee shall not permit such legend to be removed or altered and in the event such
words are removed, defaced or destroyed, Lessee shall immediately replace such
legend at its expense Lessee will not allow the name of any persons, association
or corporation to be placed on the Locomotives, but the Locomotives may be
lettered with the nitials or other insigma customanly used by Lessee on its
equipment of the same or a similar type for convenience of indentification of
Lessee’s nght to use and operate the Locomotives under this Lease

Prior to delivery of any Locomotive hereunder, Lessor, at the expesnse of Lessee
shall cause this Lease and any supplements hereto and any assignment and
reassignment hereof to be filed with the Interstate Commerce Commission
Promptly upon receipt of Lessor's invoice therefor, Lessee shall pay Lessor the sum
of $200 00 as reimbursement for costs, taxes and fees, if any, incurred by Lessor in
making such filing In addition, Lessee shall do such other acts as may be required
by Federal or state law, or reasonably requested by Lessor, for the proper
protection of Lessor’s titie and interest in the Locomotives

13 Assignment

111

132

Lessee shall not assign, transfer or encumber this Lease or any interest or right
herein without the prior written consent of Lessor Any such transfer, assignment
or encumbrance, whether voluntary, by operation of law, or otherwise, without
such prior written consent, shall be void and shall, at the option of Lessor, terminate
this Lease

Lessor, upon prior written notice to Lessee, may assign this Lease and all or any of
the nghts, benefits and advantages hereunder (including, but not limited to, title to
any Locomotive) to any of Lessor’s subsidiaries {of any tier) or affiliates as Lessor
may select in its sole discretion

14 Representations and Warranties

141
142

Lessor represents and warrants that it has the right to enter into this Lease
Lessee represents and warrants that

1421 Lessee 1s a duly orgamized and validly existing corporation 1n good
standing under the laws of its state of incorporation, I1s quatified to do
business insuch junisdictions as are necessary to carry outthe transactions
contemplated by this Lease, has power and authority to own its properties
and carry on its business as now conducted,

1422 The execution and delivery of this Lease 1s within its corporate authority,
has been authorized by proper corporate proceedings and will not
contravene any provision of law or of its charter or by-laws nor contravene
or constitute a default under the provisions of any agreement or other
instrument binding upon it, and this Lease 1s avalid and binding obligation
ofthe Lessee enforceable, subject to applicable insolvency, bankruptcy or
moratorium laws, against the Lessee in accordance with its terms,

1423 No mortgage, secunty or trust agreement or other instrument binding
upon Lessee shall in any manner affect the nght and interest of Lessor in

and to the Locomotives,

1424 No governmental authorizations, approvals or exemptions are required
for the execution and delivery of this Lease or for the validity and
enforceability thereof or the leasing of the Locomotives hereunder for the
rentals and on the otherterms and conditions provided for heren, or, if any
such authorizations are required, they have been obtained, and if any such
shall hereafter be required, they will promptly be obtained, and

1425 No litigation or administrative proceedings are pending or threatened
against Lessee which would affect the validity of this Lease or the rights of

Lessor hereunder

15 Default

151

SSEE

If Lessee breaches any provision of this Lease and such breach is not cured within
fourteen (14) calendar days after written notice from Lessor, Lessor may, without
prejudice to any other rights or remedies it may have under this Lease, at law orin
equity, do any one or more of the following

1511 Proceed by court action either at law or in equity, to enforce performance
by Lessee of the covenants of this Lease or to recaver damages for the
breach thereof,

1512 Terminate this Lease immediately, whereupon Lessee shall promptly

redeliver the Locomotives to Lessor at its Erie, Pennsylvania facility
Lessor shall, nevertheless, have the nght to recover from Lessee any and
all amounts which may then be due and owing or which become due and
unpaid for the use of the Locomotives (including, but not imited to, rentals

182

153

16 Term

-
161

162

*163
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accruing on the Locomotives after the date of termination) and recover
from Lessee amounts due pursuant to subparagraph 15 1 3 betow, and

1513 In the event Lessee fails to promptly redeliver the Locomotives under
subparagraph 15 1 2, Lessor may enter upon the premises of Lessee or
other premises where the Locomotives may be and take possession of all
or any such Locomotives and thenceforth hoid, possess and enjoy the
same free from any rnight of Lessee, or its successors or assigns Lessee
shall pay to Lessor all costs associated with the repossession of the
Locomotives

The remedies and powers in this Lease in favor of Lessor shall not be deemed
exclusive, but shall be cumulative and in addition to all other remedies and powers
existing atiaw orin equity, and each and every remedy and power may be exercised
from time to time and as often and in such order as may be deemed expedient by
Lessor Lessee hereby waives any mandatory requirements of law, now or hereafter
in effect, which might iimit or modify any of the remedies herein provided, to the
extent that such watver 1s permitted by law No delay or ormission of Lessor in the
exercise of any remedy or power, no granting of an extension of time for the making
of any payment due hereunder or other indulgence, and no exercise of any remedy
or power shall impair any such remedy or power or the nights under this Lease or
shall constitute a waiver of any breach or default or an acquiescence therein inthe
event that Lessor brings suit and 1s entitled to judgment hereunder, then Lessor
shall be entitled to recover reasonable expenses, including attorneys’ fees and the
amount thereof shall be included in such judgment

As used in this Section, a breach of a provision of this Lease shall include, but not
be limited to, the following

1531
1532

Failure to pay any amounts when due,

Lessee's making or suffering, voluntarily, by operation of law or otherwise,
any unauthorized assignment, lien, encumbrance or transfer of this Lease
or any interest herein or any right granted hereunder, if lessee shali fail or
refuse to cause such assignment, lien, encumbrance or transfer to be
cancelled by agreement of all parties having any interest therein,

1533 Any proceedings commenced by or against Lessee for relief under any
bankruptcy or insolvency laws, or laws relating to the relief of debtors,
readjustments or indebtedness, reorganizations, arrangements,

compositions or extensions, or

1534 Failure to satisfy the insurance requirements under paragraph 95

PO ¥

et VAR ekl del bl "
J Lo 4 2 PR |

ebassh danl fbath b " dad

Section 9 or 15 Locomotives returned to Lessor at the end of the term or pursuant
to a termination under Section 15 will be returned at Lessee's expense to Lessor's
facility in Erre, Pennsylvama with a full complement of consumables, including fuel,
ol and sand

It1s understood and agreed that any termination will not relieve either party of any
obligation arising prior to or upon such termination, including but not lmited to the
obligations of Lessee under Sections 9, 10 and 12, and any obligation to pay any
rent or other sums due and owing to Lessor at the time of any such termination or
as a result of any such termination

4 Logk that Wofabol " 2 adln o

f master leases (in which Lessor herein is the lessee) or financing
and financing agreements, If any, may require return of
specific equipment, includi ocomotives leased hereunder, upon certain
events Lessee agrees to return to Les: Locomotive upon Lessor’s written
notice of return provided Lessor provides a su lly similar replacement

Locomotive to Lessee at a place and time reasonably ¢ nt to Lessee
& $ dal of.accuch.l ikl bo.t, 1 U
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17 General

171

172

173

174
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176

SubrectHeadings

The subject headings on this Lease have been placed thereon for the convenience
of the parties and shall not be considered 1n any interpretation or construction of
this Lease

Watver

The failure of either party to enforce at any time or for any period of time any
provision of this Lease shall not be construed as a waiver of such provision or of the
nights of such party thereafter to enforce such provision

Notice

All notices required or permitted hereunder shall be in writing and shall be deemed
duly given when personally delivered or sent by registered or certified matl, return
receipt requested, postage prepaid, or by cable confirmed by letter as aforesaid

Executionin Counterpants

This Lease may be executed in counterparts, each of which shall be deemed to be
an original and together shall constitute but one and the same instrument

Apphcable Law

Except as Federal law may be applicable, the terms and conditions of this Lease and
all nghts and obligations hereunder shall be governed by the laws of the
Commonwealth of Pennsylvania, but Lessor and any assignee hereof shall be
entitled to such additional rights ansing out of the filing o recording hereof, or of
any assignment hereof, as shall be conferred by the laws of any Jurisdiction in which
this Lease or any such assignment shall be filed or recorded

Entire Agreement

This Lease, its Annexes 1 and 2, and any written amendments and riders hereto
which are duly signed by Lessor and Lessee, contain the entire and only agreement
between the parties concerning the subject matter hereof, and there are merged
hereinall prior and collateral representations, promises or conditions in connection
with the subject matter hereof, and any representation, promises or condition not
incorporated heremn and made a part hereof shall not be binding upon either party
No modisfication, renewal, extension, termination or waiver of this Lease or any of
the provisions herein contatned shall be binding upon either party unless made 1n
writing by a duly authorized representative of such party

"This section amended by the attached Rider.

vvocriirunk, wie parties hereto, intending to be legally bound hereby, have executed this Lease
as of the date first written above.

s

L
By

AVT@W—!%ING
T/7-70

Annex 1 - Locomotive Description

Annex 2 - Certificate of Acceptance
TS-6434 (5-90)

Title

Date

Title R.D. Parisi, Manager, Locomotive Leasing

Date September 7, 1990




ANNEX 1

Three (3) General Electric Super 7 C-30 diesel electric locomotives bearing the
following road numbers and being placed into Lessee's service on the
following dates:

Road Number Service Date

3000-3002 Upon Delivery

UPAnnex1



ANNEX 2

LEASE ACCEPTANCE CERTIFICATE

Railroad Com panY
I, the duly authorized representative for Union Pacific Cerporation ("Lessee; \W\iTig,

under a Locomotive Lease Agreement dated September 7, 1990 with General
Electric Company, Lessor, do certify that I inspected and accepted the delivgr 74 i
thereunder of the following General Electric Super 7 C-30 diesel electri

locomotive(s) on the following date(s):

Road Number(s) Service Date(s)
3000 PYy7 /5
3001 G4//7/S0
3002 Yy1/5%

I do further certify that the foregoing Locomotive(s) are in good order and
condition, and conform to the specifications, requirements and standards
applicable thereto as provided in the above referenced Locomotive Lease
Agreement between Lessee and General Electric Company.

Railread Company

Union Pacific

By: /&@/ Z

Title AVP-PURCHASING
Date  9//7/5¢

UPAnnex2
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Rider to Locomotive Lease Agreement /&/

——ran o -

Railroad Oompa
The Locomotive Lease Agreement between Union Pacific Cerperation and General '
Electric Company dated September 7, 1990, to which thls Rider is attached, is .~
amended as set forth below:
1. The first line of Section 2.1 is superseded in its entirety by the following:

"Delivery of the Locomotives shall be made at Lessee's facility in St. Louis,
Missouri,"

2. Section 2.2 is amended by deleting the word "priorities".
3. Section 4.1 is superseded in its entirety by the following:

"4.1 Lessee agrees to pay to Lessor as rent for each of the Locomotives the

sum of per day during the term of this Lease; provided, however,
that rent shall not begin to accrue until the 29th day following
delivery."

4. Section 5.2 is superseded in its entirety by the following:
"5.2  Maintenance responsibilities for the Locomotives will be as follows:
5.2.1 During the term of this Lease, Lessee at its expense will:

(@) Conduct all FRA required inspections and keep the
Locomotives in compliance with FRA regulations;

(b) Be responsible for material and labor for:

(i) Scheduled maintenance per Lessee's regular practice as
on its owned locomotives;

(ii) Failure repair not to exceed $1,000 or eight man-hours
(other than Lessor's responsibility as specified in
Sections 5.2.2 (a) and (b) below);

(iii) Wheel truing and replacement;

(iv) Failures described in Section 5.2.2 (b) below, if such
failure is a result of improper use, abuse, or
misapplication or improper or untimely maintenance
by Lessee; and

(v) Replacement of lost or stolen parts;
()  Use its best efforts to purchase replacement materials from
Lessor. Lessor has the option to supply OEM parts at own

expense; and

(d) Use fuel, iubricants, lube 0il ai.u coolant pe. wessee s reguias
practice as on its owned locomotives.

5.2.2 During the term of the Lease, Lessor will be responsible for:
(a) Any overhauls required, Lessee agreeing that Lessor has, at

its option, the right to perform any overhaul whenever
Lessor feels that it is necessary; and
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() Repair or failures requiring replacement of the engine,
power assembly, turbocharger, main generator or a traction
motor, provided such repair or failure is not the result of
improper use, abuse, misapplication, or improper or
untimely maintenance by Lessee.

5.2.3 Lessor may, at its sole option, authorize Lessee to perform Lessor's
responsibilities listed in Section 5.2.2 above, and if such repairs are
authorized, Lessee shall render a bill to Lessor for said repairs."

5. The first sentence of Section 5.3.1 is superseded in its entirety by the following:
"Lessor warrants that the Locomotives shall be free from defects in materials
and workmanship under normal use and service during the term of this Lease
and, as of the date of delivery to Lessee, comply with applicable FRA
regulations.”

6. Section 5.3.2 is amended by adding the following at the end thereof: "However,
if Lessor fails to ship any needed replacement or repair parts within 48 hours of
receipt of Lessee's order, then rent shall be abated for the number of days
shipment is delayed; replacement or repair parts needed to repair accident
damage not caused by a defect in materials or workmanship shall not be
included in this provision."

7. The first three lines of Section 16.1 shall be superseded in their entirety by
the following:

"The term of this Lease shall commence upon delivery of the Locomotives
described in Annex 1 and shall terminate 90 days thereafter, unless sooner
terminated by either party having given to the other ten days' written notice
of its intent to terminate, or as provided in"

8. Section 16.3 is deleted in its entirety.

9. To the following sections add the words "or from defects in materials and/or
workmanship of the Locomotives":

(@) Section 9.1, at the end thereof;

(b) Section 10, at the end of the first sentence thereof; and

\ ‘\Tl,qt (c) Section 11.3, at the end thereof.

GENE ELE IC COMPANY

By: du«{/t i

& R. 15 Parisi,
Title AVP-RURCHASING Manager, Locomotive Leasing

Date Q’/ 7/ ﬁ/) Septemver 7, 1990




Commonwealth of Pennsylvania }

}
County of Erie )

On this, the 7th day of September, 1990, before me, the undersigned officer,
personally appeared R. D. Parisi, who acknowledge himself to be the Manager,
Locomotive Leasing of General Electric Company , a corporation, and that he as
Manager, Locomotive Leasing, being authorized to do so, executed the foregoing
instrument for the purposes therein contained by signing the name of the
corporation by himself as Manager, Locomotive Leasing.

In witness whereof, I hereunto set my hand and official seal.

uklic -
aan o - E- ket o =
. . . NOTARIAL SEAL R
My commission expires: BETYY A, MANUCCY, NOTARY PUBLIC AN N
——{—LAWRENCE RARK TP, ERIE COUNTY | AR
MY COMMISSION EXPIRES JAN 14, 1991 -

Meniber, Pennsylvania Assoclation of Notarie .

State of NQ\Q Ve sN k()u }

County of }

On this, the 1/\{ da \—{ September, 1990, before me, the undersig
d

perspnally appeared | -H-( Oer” , who acknowledge himself to be
the C Pﬁlﬁ Q@ of Union Pazlflcﬁeel?xzeﬂen, a corporation, and that he as
&Y ~ tucchas being authorized to 'do %o, executed the foregoing

instrument for t%-{o_ar_pzs s—therein contiined by sizning the name of the
corporation by himself as é cdfng fa's)

In witness whereof, I hereunto set my hand and ofticial seal.

Notary Public
My commission expires: |_ 7 /_ g e}

GENERAL NOTARY-Stafe of Nebraska
GAYLE B. HOLM
My Comm. Exp Jan. 21, 1983

GE/UP Acknowl



